RESTA I'ED ARTICLES OF ORG ANIZ ‘\TIO’\T
OF
W ISCO\SI\' PO“ ER A\’D LIGHT CO\IPA\’Y

T

“These Restated Articles of Orgamzahnn sup!.‘rscde and take the place of the eushng Arbcies of
Orgamzabon and all prior amcndments thcrcto..:. o - o '

-'ARTICL"E 1

‘The undersigned have associated and do l)erebv assocnate themselves together for the purpose of -

forming a Corporation under Chapter 56 of the Wisconsin Statutes of 1595 and the acts amendatory -
. thereof and supplementary thereto, the ‘businass and purposes of which Corporation shall be {a) to.

manufacture, generate, produce, buy. transmit. distribute and sell electricity.-gas and artificial energy -
for light. heat and power purposes; (b} to chstnbutc aud sell water; (¢) to operate motor bus lines;
{d) to distribute and sell heat produced by means of stcam or water; (e) to buy, scll and deal in
articles of merchandise; and {f) to acgmire, consh'uct, own, operate, manage and/ or control through
dircct ownership or by leasing or through the owuership of stock of other corporations any plant or
property uscful for the above business and purposes and to transact any and all business incidental
to the above business and purposes. '

ARTICLE 1I

The name of the Corporation shall be Wisconsin Power and Lizht Company. At the time of
adoption of these Restated Articles of Organiz;itiou the address of the registered office of the Corpo-
ration is 222 \West Washington Avenue, P.O. Box 192, Madison, Wisconsin 53701, and the name of
the Corporation’s registered agent at said addrcss is Marﬁn W, Freck.

ARTICLn. 1x

(1) The authorized ecapital stock of the Corporanon is Two Hundred Forty Million Dollars
(8240,000,000) and is divided into Three Million Seven Hundred Fifty Thousand (2,750,000) shares of
Preferred Stock without par value, provided that the aggregate stated value therof shall not exceed
$150,000,000 at any tine, and Eighteen Miliion (15,000,000) shares of Common Stock of the par value
of $5 per share. Al shares of the authorized Preferved Stock at any time having the status of authorized
and unissued shares may be issued in one or more sancs with such stated values, with such designation
or dLSl"nnttons and mth such tcmls .md mndxhons as to rcdf:'nptlon (but the rt'dt'mptlon pnce shall be -

_ .shnr::s y and as to smkm" fund provls:ons (if am) for the rcdemphon or purchase of shans apphca'ole
*to the shares of each series as may be determined and fixéd by the Board of Directors of the Corporation

‘cluamﬂ thé first ‘day of the dn'ldcnd perg d .in :which ﬁéh__share hall' ha:

SIS LR

a.nd shaﬂ be pmd or declarcd and set ap:i}t for ‘payment, efore am'f
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for payment, the eﬁcxencv shall L.e fullv e

g ln thc rcso]utlon authonzmrr the xssne of such fh'u'es Shares 0{ any .wrws of Prtfem:d Stock may not be .



before any dmdends shall be dcclaxed or paid on or set apart for the Common Stock. The holdcrs of
the Preferred Stock shall not be entitled to recei” any dividends thercon except dividends at the
annual rate hereinbefore provided. The tenn "du‘:dcnd period”, as used herein, refers to each period .

of three consecutive calendar months ending. respectively, February 25, May 31, August 31 and No-

vember 30 i in each vear. No dmdend shall at any time be paid on or set apart for any share of Pre.
ferred Stock unless at the same time there shall be. paid on or set apart for all shares of Preferred

Stock then outstandm;, dividends in such amount that the holders of all shares of Preferred Siock shall
“receive or have set apart for them a iniform percentage of the full annual dividend to which they are, . . -
respectively, entitled. “All shares of Preferred Stock, regardless of dcszgnahon, shall constitute onc‘ R

class of stock and etceptx-m only as to the stated_values . thereof, ‘the. rates of dividends’ pa}able"-'
thereon, the price at whii:*and the terms and conditions on which, shares '} may be redeemed ‘and
: sinking fund provisions £or the redemphon or purchasc ‘of shares, s‘nll be of equ'ﬁ rank and confer -
*equal rights upon the holders thereof. Al shares of Preferred Stock of the same stated value per share

at any time outstanding which bear. the | same dividend rate shall constitute one” series of P:vferrcd '
Stock ‘and ali shares of any one series of Preferred Stock shall be alike in all respects. When &l cu.
mulative dividends as afores'nd upon the Preferred Stock of all szries then outstanding for 2T past
dividend periods and for the current dividend period shall have been paid or declared and ses apart
for payment, the Board of Directoss may declare dividends on the Common Stock of the Corporation,
subject to thc rcstnttmns }.erem..fter contamed

{3) In thc ev ent ‘of the lzqmdahon d:ssolu‘}on or wmdmg up, whether voluntary or mvo‘-"zhr}
of the Corporation, the holders of the Preferred Stock shall be entitled to be paid in full, out of the
net assets of the’ Corporatmn the stated value of their shares and. to the estent that there may be -

profits properly applicable thereto {whether capitalized or not), the unpaid dividends accrued there-~ :

on before any amount shall be paid out of such assets to the holders of the Common Stock. After
such payment in full to the holders of the Preferred Stock, the remaining assets shall be c.mwded
among and pmd to the ho]ders of the Common SxocL

(4) ( a) The Corporatu)n on the soIe authont\ of its Board of Dxrectors shall have the right at
any time or from time to time to redeem and retire all or part of the Preferred Stock or 21 or
part of the shares of one or more series of Preferred Stock upon and by the payment to the
holders of the shares to be redeemed; or upon or by setting aside. as heremafter provided. for
the benefit of such holders, the stated value of each share to be redeemed, together with all un-
paid accrued dividends thereon and, in addition thereto, a premium as follows: for each skare .
of 414 Preferred Stock, 2 premium of S7; for each share of 450 Preferred Stock, a premiam - -
of S1; for each share of 4.965¢ Preferred Storl a premium of $1; for each share of 4405 Fre- -
ferred Stock, 'a premium of 84.50; for each share of 4767 Preferred Stock, 2 premium of $1; for”
each share ‘of 8456z Preferred Stock,’a premium of $6 to and including June 30, 1981, a pre- |
mmm of 83 lf redeemed after }une aO -1951 and to and includ: ing June 30, 1986, and therea. ter -
a premmm of Sl for each share of 7 065“ Preferred Stock, a premium of 85.56 to and incled-
; ; m of $6.01 if redeemed after May 31, 1978 and 'to ‘and including -
f 53:)'7 zf 'edeemed after \Im 31 1953 and to a{l'd mcludmg \Iay 31
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intention ‘of the Corporation to redeem such stock, specifying the stock to be redeemed and the
date and place of redemption, (i) shall be published in a newspaper of general circulation pub- | .
lished in the City of Madison, Wisconsin, and also in a newspaper of general circulation pub-
lished in the Cuv of Chicago, lllinois, and in a2 mewspaper of general circulation ‘published -

in the City of New York, New York, and (ii} shall be deposited in a United States post office -

cor mail box at any place in the United States addressed to each holder of record of the shares ©

to be redcemed at his address as the same appears upon the records of the Corporation; but in' -
mmhng such notxce unintentional omissions or errors in names or addresses shall not impair the -
validity of the notice of redemption. In every casc of the redemption of less than all of the

" outstanding shares of any one series of Preferred Stock. the shares of such series tn be redeemed ...

~ shall be chosen by lot or in such other manner as may be prescribed by resolution of the Board *
.. of Directors. The Corporation may deposit. witha bank or trust company, which shalt be named

“in the notice of rcdcmptmn shall be located in the City of Mihwaukee, Wisconsin. or in Chi-©

* “cago, Ilinois, or in New York, New York, and shall then have capital, surplus and nndivided
profits of at least §1,000,000, the aggregate redemption price of the shares to be redeemed, in
trust for the payment on or before the red=mption date to or upon the order of the halders of
such shares, upon surrender of the certificates for such shares. Such deposit in trust rmay, at the
option of the Corporation, be upon terms whereby in case the holder of any shares ¢ Preferred
Stock called for redemption shall not, within ten years after the date fixed for redemption of such
shares, cluim the amount on deposit with any bank or trust company for the payment of the
redemption price of said shares, such bank or trust company shall on demand pay to or upon
the written order of the Corporation or its successor the amount so deposited and thereupon
- ‘such bank or trust company shall be released from any and all further liability with respect
“to the payment of such redemption price and the holder of said shares shall be entitled to look

only to the Corporation or its successor for the payment thereof. Upon the giving of notice of
redcmptxon and upon the deposit of the redemption price, as aforesaid, or, if no such deposit is
made, upon the redemption date (unless the Corporation defaults in making payvment of the
redemption price as set forth in such notice}, such holders shall cease to be stockholéers with
- _respect to said shares, and from and after the making of said deposit and the givisz of said
notice, or, if no such deposit is made, after the rcdemnunn date (the Corporation nct having
. . defaulted in making payment of the redemption price as set forth in such notice), said shares
shall no longer be transferable on the books of the Corporation, and the said holders shall have

" no interest in or claim against the Corporation with respect to said shares, but shall b= entitled
' only to receive said moneys on the date fixed for redemption as aforesaid from said bank or trust

-comoanv or from the Corporatzon, mthoug mterest thcreon upon surrender of the c&-txﬁcates -
as aforesa_id. - ' '

The term accrued dn'xdends. sball be deemed to mean, in respect of any share of the Prc- L

i_'errerl Stock as ‘of any given date, the amount of dividends pav'lble on such share, compsted, at

o e

the annual dmdend rate ﬁtcd for such sh..re from the date on w }uch dmd nds thereon became

he;emaliove provxded at 2 ﬁrxce equal to 8100 per.share pfus accrued dmdends to the date of.

redélmhﬁhon “provided that no more than 10000 share’ of 4270 Prefen'e_d_StocL shaJI be re—deem
ablein7s any *1%-month’ penod endmg August 31 ineach’y y
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- Stock’ (bemg 5% of the number of shares of 125 Preferred Stock originally issued) at the sink-% »
ing fund redemption price of $100 per share plus accrued dividends to the date of ‘redemption .

applié:d to the sinldr;g fund for such period. Every notice of sedemption of shares of 1252 Preferred
Stock pursuant to this grammatical paragraph shall state that the shares called for redemption are
bcmg redecmed in satisfaction of such smkmg fund

'Dunng each 12-month period ending .August 31 in each vcnr begmmng in 1979, as s and forr'
a sinking fund for the shares of 125% Preferred Stock, the Corporahon shall, subject to the restric-
tions contairicd in this grammatical paragmph, redeem and retire 7,500 shares of 1255 Preferred

{such required redemptions being hereinaflter referred to as the ° smhng fund requirement for

the 129 Preferred Stock™). The sinking fund requirement for the 125¢ Preferred Stock shall be St
cumulative so that if the Corporation shall fail to satisfy in full the smng fund requirement forjr'_f-.__'_ L
. the 12% Preferred Stock in any such L.-mOnth period, the amount of the _deficiency shall be o
- added to the sinking fund rcqmrement ‘for the 120 Preferred Stock for succeeding 12-month © .
- periods until such deﬁc:ency shall be made good Such deficiency shall be made good as soon as =

practicable. In the cevent the Corpo:ahon should be in arrears in the sinking fund requirement -
for the 125 Preferred Stock for any such 12-month period or periods (whether or not for a
reason set forth in the penulnmate sentence of this grammatical paragraph), and so long as
the Corponhon shall remain in amrears in such requirement, the Corpnrahon may not purchas’c
redeem or pay dividends on any of its stock ranking junior to the shares of 127 Preferred Stock.
The Corporation may satis{y the whole or any part of the sinking fund requirement for the 1257
Preferred Stock for any such 12-month period by cancelling and retiring, prior to the end of such
12-month period, shates of 129 Prefested Stock purchased by the Coperation or shares of 1263 -
Preferred Stock redeemed by the Corporation otherwise than pursuant to the immediately pre-
ceding grammatical pamgraph Thke Corporation may redeem through the sinking fund dunn"
any such 12-month period not more than 7,500 additional shares of the shares of 1277 % Prefersed
Stock. The application of such additional shares so redcemed to the sinking fund requirement for
the 125z Preferred Stock will not reduce the sinking fund requirement for the 12¢% Preferred
Stock in any subsequent 12.month peried, and the right of the Corporation to ‘apply such addi-
tional shares to the sinking fund requirement for the 126% Preferred Stock will not be cumulative.
All shares of 129% Preferred Stock redeemed or purchased, including those applied to meet the
sinking fund requirement for the 125z Preferred Stock, shall ke cancelled and retired and shall
become authorized but unissued shares of Preferred Stock but may not be reissued as shares of
127¢ Preferred Stock. No shares of 125¢ Preferred Stock shall be redeemed to satisfy the sinking -
fund unless, at the date such shares are called for redemption, full dividends on all shares of
the Preferred Stock of the Corpomuon for all pnor periods shall have been paid or declared and

~set apart for pavment \othmg cOnt:uncd in this grammatical paragraph shall be deemed to re-

quire lhe Corporatmn to redec

shares’ of 12% Pr.efcrred_ Sto_ck at a .nmc, ‘uhen it -
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holders thereof: provided, however, that if any such change will affect adversely the holders of
one or more, but less than all, of the series of Preferred Stock at the time outstanding, there shall
be required the vote only of the holders of the series so adversely affected at the time outstand. .
N ing having in the ageregate a number of votes, calculated as provided in Paragraph - {8)(a)
hereof, at least equal to two-thirds of the tot.ﬂ number of votes, as so c'xlcuhtcd po'is"ascd by all .-
: such bolders of such seres; or e . - e

(c) Issue any sha:es of the Preferred Stock or shares of any stock r'uﬂ\mnr on a nnn{y with
the Preferred Stock, other than in exchange for, or for the purpmc of effecting thc redemption or
other retirement of, shares of Preferred Stock or shares of any stock ranking on a parity there- .
with, at the time outstanding. having an agaregate amount of par value and/or stated value of -~

1ot less than the aggregate amount of par valuc or stated valuc of the shm-es to be issued, unless: - .

~(A) The gross mcome (determmed in accordancc wuth aceepted accountm" pnnf.:ples) ,
of the Corporation available for the payment of interest charges shall, for a period of twelve
consecutive calendar months within the fifteen calendar months ncxt preceding the issue of
such shares, have been at least onc and onc-half (1) times the sum of (i) the interest for . -
one vear on all funded indebtedness, and notes pavable of the Corporation maturing more
than twelve montls after the date of issuc of such shares, which shall be outstanding at the
date of the issuc of said shares. and (ii) an amount equal to the dividend requirement for
one year on all shares of the Preferred Stack of all series and on all other shares of stock, if
any, ranking prior to or on a parity with the Preferred Stock, which shall be outstanding
after the issue of the shares proposed to be issued; and

(B) The capital represented by the Common Stock and the surplus accounts of the
Corporation shall be not less than the aguregate amount pavable on the involuntary disso- '

‘ lution, liquidation or winding up of the Corporation, in respect of all shares of Preferred
o Stock and all shares of stock, if any, ranking prior thereto, or on a parity therewith, which
shall be outstanding after the issuc of the shares proposed to be issued. :

No consent of the holders of Prefe.red Stock shall be required in respeet of any transaction
- enumerated in this Paragraph (3) if at or prior to the time when such transaction is to take effect
provision is made for the redemption or other retirement of al! shares of Preferred Stocl at the hmc ‘
S outstanding. the consent of which would otherwise be required Lereunder.

. (6) So long as any shares of the Preferred Stock are outstanding. the Corpomhon shall not with-

SRR out the aﬁrmah\e \otc of the record holders of shares of Preferred Stock of all series then outstand-
" ing having in"the aggrezate a number of votes, calculated as provided in "Paragraph (8)(a) hereof, at -

Icast equal to a ma;ont\- of the tota] number of votes, as so calculated possessed by all such hoiders

_ {a) Issue or assime any unsecured mdebtedness (as hcremaftpr deﬁned) for any purpose'
“other than the refundinz of secured or tnsecured indebtedness, theretofore created or assumed by ©
“the’ Corporatlon and then’ outstanding. Jor the retiring, by rgglgmphon or other\vlse of shares of the ;

“Preferred Stock or shares of any stock raanrr prior_ thereto or on“a phntv thercw;ﬂ., if imme
‘j"‘dmtelx after such 1ssue or assumptxon the tota] pnnc;pa! amou“,t of all unsecured_mdebtcdness

o _-apprm ed or perrmtted bv the
oldmfr Compa_r_w Act of 19\;:0“



No consent of the holders of the Preferred Stock shall be required. however, if at or prior to the
issue of any unsecured indebtedness. or such conselidatior, merger or sale, provision is made for the
redemption or other retirement of all shares of Preferred Stock then cutstanding, -

“Unsccured indebtedness” as that term is used in this Paragraph (6) shall mean all unsecured
notes, debentures or other securities representing unsceured indebtedness (whether having a single
maturity, ser;al maturities or sinking fund or other similar periodic principal or debt retirement pay-
ment provisions) which has a ﬁnal matusity date, detem‘.med as of the date of issuance or assumption
by the Corporanon of Iess than three years. '

e

\u p-m'xsmn rnnt:uncd in lhxs Pa.ragraph N {6), or in Pam"rnph (3) of this Article 111, is intended

~ or shall be constnued to reheve the Corporatmn from compliance with any appiicable statutory provi-

sion requising lhe vote or consent of a greater numbcr of the holders of the outstandm-f shares of the
Prefcrred Stock. "

( 7 ; So Ionr7 as any shares of the Preferred Stock are outctamhn::. the Corporation sh'ﬂl not p'u'
any dividends on its Common Stock (other than dividends pavable in Commen Stock) or make any
distribution on or purchase or otherwise acquire for value any of jts Connnon Stock {each such pay-
ment, distribution, purchase andfor acquisition being Iwrcm referred 13 as a “common stock dividend™),
except to the extent pemutted by the following pro-‘:smns of this varagraph (7):

(a) No common stock dividend shall be declared or ‘paid in an amount which, together with
all other common stock’ dmdends declared in the year ending with (and including) the date of
the declaration of such common stock dividend, w ‘ould in the aguregate exceed fifty per centum
(30¢) of the nct income of the Corporation available for dividends on its Common Stock for the
twelve consecutive calendar months ending on the last day of the calendar month next preceding
the declaration of such common stock dividend, if at the end of such calendar month {next pre-

ceding the date of the declaration of such common stock dividend) the ratio (lerein referred to
as the “capitalization ratio”) of the Common Stock Equity (as hereinafter defined) of the Corpo-
ration, tn the total capital ( as heremafter defined) of the Corporation shall be Jess than twenty
per centum (20%¢).

(b} If such cqpthhz:mon mho determined as dfOI’CS:l](. shall be twenty per centum (2042)
or more, but less than twenty-five per centum (235}, no commion stock dividend shall be du_hrcd
or pmd in an amount which, tozo!}“er with all other common stock dividends declared in the year
ending on {and including) the date of the declaration of such common stock dividend. would ex-
ceed seventy-five per centum (75%) of the net income of the Corporation available for dividends
on its Common Stock for’ the twelve consecutive calendar months ending on the last day of the cal-
endar month next preccdmg the dec]amtmn of such ‘common aocl\ dividend.

: (c) It such capl*ahzahon r.;ho deten'nmcd as aforcsmd shall be in cxcess of twcnt\' five per

centum (25 ,c) no_comy on slocL dmdf.nd shall be f]edarcc. of pml which wou ]d reduce such capi-
. talization ratio to'less than t\\cntv five per centum ( 25%) e\ccpt to the cm-nt pumxttcd b} thc
_ne\t p-ecedm ‘p:'zragra hs (a) and (b) hereof. g
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Corporation maturing one vear or more after the datc of the issue thereof and (5i) the par or stated
value of all cutstanding capital stock (including premiums on capital stock) of all classes of the Cor-
poration, and (iii} the surplus accounts of the Corporation. All indebtedness and capital stock owned by
. the Corporation shall be excluded in determining total capilal. Surplus accounts used in computing capi- -
talization ratios shall be adjusted to eliminate all amounts, if any, restricted by the provisions of an y.oo
indenture, or supplements thereto, securing bonds. of the Corporntxon and to reflect ; payment of the pro. - -
posed Common Stock dividend. In computing, for the purposes of this Paragmph {7), the “nct income ~ - L
~of the Corporation available for dividends on its Common Steck” for any pcr:od of tw elvc consecutwe, ,
calendar months, there shall be deducted from such net income an amount equal to the arnuz! charge -
made by the Corporation in such period for the amortization of Plant Acquisition Adjustments Account.
Purchases or other acquisitions of Common Stock shall be deemed, for the purpose of this Paragraph (7),

to ha\c bccn bu.ld.l't‘d as of thc d:m. on which such purthases or acqmsxtzons are consummatcd. '

: ( 6) (n) Every record holder of outstandvn-' shares of Common Stock and every rccord ho;der of -
outstanding shares of Preferred Stock shail be entitled to vole in respeet of the clection pf directors
and upan all other matters, except as othenwise provided in this Paragraph (8) and except as other- -
wise provided in Paragraphs (5) and (8} of this Article 111 Every holder of Common Stock at any
ti- e entitled to vote shall have one vote for cach share held by him. Eveny holder of "Preferred
Stock at any time entitled to vote shall have, for each share of Preferred Stock held by )inm that
number of votes {induding any fractional vote) determined by dn'xdmg the stated \alue of such
share by 100.

{b) If 2ad when dividends. payable on the Preferred Stock, shall be in default in an zmount -
equivalent to four full quarter-vearly divideads o0a all shares of Preferred Stock then outstandmg
and until all dividends then in defaulz on the Preferred Stock shall have been paid, the record hold-
€13 of te shares of Preferred Stock, voting separately as one class. shall be entitled, at cach meeting
of the sharcholders at which directers aie elected, to elect the smallest number of directors neces-
sary to constitute a majority of the full Board of Directors, and the record holders of the shares ‘of
Common 3tock. voting separately as a class, shall be entitled at any such meeting to elect the re-
maining directors of the Corporation. The term of office of each director of the Corporation shali
terminate upon the election of his successor. At each election of directors by a class vote pursuant

. to the provisious of this paragraph, the class fisst electing the directors w hich it is entitled to elect
shall name the directors who nre to be succeeded by the dlrcctors then elected by such class, where-
upon the term of office of the directors so named shall terminate. The tenn of office of the divectors
not so named shall termmatc upon the election by the othcr class of thc d:rectors whick it is en-. .
hﬂed 10 e!ect : ‘ o

S (c) 1f and uhcn a]l dmde'xds thon in dcf:mlt on the Prefesred StocL then outst:mdmg shall be S
L Pazd the holders of the shares of the Preferred Stock shall thereupon be divested of the ‘special =~
right with | respett to the election of directors provided in subpara::raph {b) of this Paragraph (8),<
and the voting power of holders of shares of the Preferred Stock and the Common Stock 'shall re
'r 'to he status eustmrr bcfore tne occurref'ce “of such default but always sub]ect to the same,




(b) of this Pans:raph (S) the holdess of the shnres of the COmmOn S{od\ then outstanding and
entitled to vote may elect a successor to hold office for the unexpired term of the director whose
phcc shall be vacant. In all ‘'other cases, any vacancy occurring among the directors shall be flled
in lhc manner pronded in A.rhclc Iv of these Rcatatcd A:hc!es of Orgamzatlon

(e) \\'hene\cr the holdcrs of the sh:ues Of the Preferred Stock as a class, become entitled

- to elect directors of the’ Corpomhon pursuant to subparagraph (b) or (d) of this Paragraph ( 8).
or whenever the holders of the si:ares of the Common Stock, as a class, become entitled to elect -~

- directors of the Corporation pursuant to subparagraph (b) or (d) of this Paragraph (8), a special

" meeting of the helders of the shares of the Preferred Stock or of the holders of the shares of the

.Common Stock, as the case may be, for the election of such directors, shall be held at any time

thereafter upon call by the holders of not less than 1,000 shares of the Common-Stock or by the
holders of shares of the Prcx’cmd Stock having an agqrcgqtc stated value of not less than $100,000,

as the case may be, or upon call by the Secretary ‘of the Corporation at the request in writing of
any stockholder addressed to him at the principal office of the Corporation. It no such special
meeting be called or be requested to be called, the election of the directors to be elected by the
holders of the shares of the Preferred Stock, voting as a class, and of those to be elected by the
holders of the shares of the Common Stock, voting as a class, shall take place at the next annual
meeting of the stockholdess of the Corporation next succeeding the acerual of such special vot-
ing right. At all meetings of stockholders at which directors are elected during such times as the
holders of shares of the Prefermred Stock shall have the special right, voting separately as one
class, to elect directors pursnant to subparagraph (b) of this Paragraph (8). the presence in per-
son or by proxy of the holders of a majority of the outstanding shares of the Common Stock shall
be required to constitute a quorum of such class for the election of directors, and the presence in
person or by proxy of the holders of that number of the outstanding shares of all series of the
Preferred Stock having a majority of the total number of votes possessed by all holders of Pre-
ferred Stock entitled to vote at such meeting shall be required to constitute a quorum of such
class for the election of directors; provided, however, that the absence of a quorum of the holders
of stock of either such class shall not prevent the election at any such meeting or adjournment
thereof of directors by the other such class if the necessary quorum of the holders of stock of such
class is present in person or by proxy at such meeting; and provided further that in the absence
of a quorum of the holders of stock of either such class, the holders of the stock of such class

"who are present in person or Ly proxy shall have power upon the majority vote of those votes

represcnted at the meeting to adjourn the electlon of the directors to be clected by such class from

- time to time without notice other than announcement at the meeting until the requisite number
Cof votes of such class’ sha]l be represented by stockho]ders present in person or by prosy.

A6 Etcept when some mnndator} provzsxcm of I:m shall be control!m no partscuiar series

"‘hof the Preferred Stock shall be entitled to vote as a separate serjes or dass on any matler and B
‘all shares of the Preferre_d {Stocl. of all series shall be’ deemed to constitute but One class for any

tifpose for w hlch a vote of the : tOCkhOIders of the Corpor ton by classca may now or hereaftcr |
be requu'ed



R

| resoluhon of the Board of Dxrect rs pursuant to the B}-Iaws.

vision contamed in these Restated Articles of Orgamzatmn or in any amendment thereto, in the man-
- per now or hereafter prescribed by law, but subject to such conditions and limitations as are here-’

inbefore prescribed, and all rights conferred upon stockholders in these Restated Arbcles of Orgamza- o

uon or any amendmcnt ereto are granted sub}cct to t}us resen’ahcn

ARTICLE IV

: The stock, property, aﬂ'axrs and business of the Corporahon shall be uwder the care of and man-
'aged by a Board of Directors. Each director shall be a stockholder of the Corpomtlon. The number

. of directors constztubng the Board of Directors shall bea.s fixed from time to time by the Bv.-laws but o

" shall not be less than seven (7) ’ ‘ : .
At the 1978 annual meetmg of stockholders the dxrectors shall be dmded into three d:uses as

first annual mcetmg ‘of stockholders after their election, that of the second class to expiré at the second
annual méeting’ of stockholders after their election and that of the third class to expire at the third
annual meeting of stockholders after their election, or in each case until their respective successors

are duly elected and qualified, At each annual meeting after the 1975 annual meeting of stockholders,
the successors of the class of directors whose term shall then expire shall be elected to hold office for
a term expiring at the third annual meeting of stockholders after their election or unti} their respective
successors are duly elected and qualified. If, at any annual meeting following the 1978 ar.nual meeting
of stockholders, directors of more than one class are to be elected, each class of directors to be elected
at such meeting shall be nominated and voted forina separate election. Any vacancy occurring in the
Board of Directors, including a vacancy created by an increase in the number of d:rectors shall be
filled until the next sueccedmg annual meeting of stockholders by the majority vote of the directors
then in office, even if less than a quorum. The: provisions of this paragraph shall not be applied in
derogation of any special voting nghts arising pursuant to Paragraph (8) of Article 111 of the Restated
Artxcles of Orgammtxon

iRTICLE V

The geneml officers of the Corporation shall be provided for by the By-laws and shall mclude the

officers required b} law. The Board of Directors may by resolution authorize and appomt addltxonal
ofﬁcers . S

; Thé dut;es and pO\\ ers of the ofﬁcers of the Corporatxon sha}l be pronded by the Bv-]aws or b}

e provision Qf Parag;raph_( o‘) of Article IIT. "of these Re.
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Ve ote of thé holders of shares of stoc of the Cé

and_,-'xf reqmred “apon the aﬁimah\e‘*}oté o
“of th Corporatxo of -each ‘class or series enhtled by’ )
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nearly equa] in numbcr as'possible, ‘the ‘term of office of directors of the frst class to’ expire at the L




chss h"u‘mg in the ag rcgﬂe a number of \-ou-s as so ca]culated. at least equal to 2 majority of the
total oumber of votes, as so calculated. possesscd by all such ho]ders of such_ cIass or scries cnmlcd
bv law to vote as 2 class : =

.

The undcrswned }'lmes Ii Unr!erloﬁer and Homer} \zcl. the Presxdent and C}nef Execub»e
Officer and the Secretars, respectively, of VWiscoNsiN POWER axo Licur CoMpaxT,’ a Wzsconsm cos-
poratmn (hcrcmaf er called the Corporatxon ), herebv ccrnfv as foﬂow -_.‘

; '.‘-‘--r-fc)rth at the annu.ﬂ mcctmg oE such shareholdcrs hcid on Apnl ‘J': 19:." B

: f.'.'I'he Amc]es of Ormmmtmn { as amcnded) of the Cm*pomhon are hercbv ﬁmended in thc follow-
mg'rcspcds SR

{a} All presently :u.thonzed shares of Preferrcd Smck of the par value of $100 per share of
‘the Comporation {including those shares which are issued aud outstanding) are reclassified as
- shares of Preferred Stock u-:thout par value: the stated value of the presently outstanding shares of
Preferred Stock of the Corporation shall be S100 per share; and all authorized and unissued
shares of Preferred Stock of the Corperation ( mdudmrr those shares at any time having the status
of authorized and unissucd shares) shall be’ without par value, but shall hay e, as to each series,
such stated value per share as shall be determined and fixed by the Board of Dlrectors of the
Corpcm ion in the rf*solunon establ's‘nng such series;

- {b) The authoriz:d cap:tnl stock of the Cm‘nonhon is mcreaser] jrom $199, 000 000 consisting
of 1.000.000 shares ot Preferred Stock of the par value of $100 per share and 18, 000,000 shares of
Common Stock of the par value of $5 per share fo $240,000,000 consisting of 3,750,000 shares of

Preferred Stock without par value having a maximum aggregate stated value of $150,000,000 and
: 18 000,000 shares of Common StocL of the par value of 83 per share;

(c) Article 1V is amended to prov:dc that the Board of Directors shall be divided into three
classes as nearly equal in number as possible, to provide for a classified system of electing
diréctors, each of whom shall serve a three-year term, and to provide that vacancies occuniing in
he Board shall be filled by the _majority Vote of the remaining directors, but any director so

elected by the Board shall sen‘e only untd the annua.l neenng of stockholders next follmmng hIS
',eIectmn- and : )
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n#Of ench of the fore«om" amendmen

_ _ _}t’or‘ the :idoptmn of each amendmgn; a:_zd
nd. agamst each ‘amendment (by-to ! .




seties, such stated \.alue per. shnre as shall be fixed and dctenmned by tbe Board of D1rectors of |
the Comporation in the reso]uhon establxs}un" such series:

Aﬂirmntuc no. of

No. of sharcs
voles required

No. of shares

voted for and
. ; " for adoption against
S . . - entiledto vote : ‘
Class R ; as aclass - Totasl .~ ByClass . . For . . Against -~
‘COmmon ‘_.. N "— = T832.645 :_' - 299979
x Prefened .............. . ';"50,‘00‘0 L — _375,001 550, 12-_.__ 125333 ..
Total Common and Preferred : : 3098'3 = 833 967 325 31"'

(B) As to that portxon of the amendments increasing the authonzed capxtal stock o‘ the Cor- B
pomt:on by increasing the authonzed number of shares of Preferred Stock of the Corporahon and
estnbhshmg a maximum ‘aggregate stated value for such shares ‘of $1350,000,000:

© Afirmalive no. of No. of shares ',
- - " votes required - “voted for and
. 0 No.of sharcs for adoption against
" enttled to vole

Class ) - as a class Toal By Class For Against

Common e e e - — Lo 7982645 349171

" Preferred .. e 750,000 — 375,001 561.515 10,911
Total Cominon and Preferred — 5.750,953 — 831,193 360052
(C) As to that portion of the 1mendmmts providing for the clection of directors for three-

vear terms on a staggered basis: T T - o '

Affirmative no. of

No. of shares
valtes required

. voted for and
No. of shares for adeption against
" entitled to vote
Class " as a class Total By Class For Against
Common ... .. e e —_ —_ -— TA93074 38,74
Preferred .. . ... ... ... o — —_ — 570.575 4,581
Total Common and Preferred . .... - . — 5,750,953 — 5363648 - 343633

(D) As to that porhon of the amendments providing for the restaternent of the —\rhc]es of
'Oruamzahon- ) .

AfEirmative no. of

No. of sharcs :
voles required

No. of shares

voted for and
- o . e for adoption against
e U e o entilad to vote —- _ .
C Class . i . as a class Total By Class For ~ Against™ i
Common )

8201706 -, 123794 .
BT 4299
8713, 433 ‘
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